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-&==ts to applyher that da&. Such arrangqms shall; to the extent feasible and 
economi~y reasonable, employ ammated id&aces f+ ordering, provisioning, bii, and 
dr.ttainhg resold accounts. The Parties may also agree .to negotiate tam antior volume discounts 
for resold savices . - 

.h 
13.0 COLLOCATION - SECTION 251(c)(6). 

\ 
‘\ 

13.1 BA shaU offer to MFS Physical Collocation’bf equipment nv for 
hterwmccti~n (prsunt to Section 4) or for access to unbundled Network Elements (pursuant 
to Section 1 l.O), except that BA may offer only Virtual Collocation if BA dcmonstraes to the 
Commission that Physical CMlocation is not practical for technical reasons or because of space 
limitations, as provided in Section 251(c)(6) ‘of the Act. BA shall provide such Collocation 
solely for the purpose of Interconnection with fkcilitics or services of BA or access to unbundled 
Network Elements of BA, except as otheiwise mutually agreed to in writing by the Parties or as 
rtquircd by the FCC or the Commission, subject to applicable ftdcral and state Tfi. 

133 Although not rquircd to do so by Section 25 l(c)(6) of the Act, by this 
Agreement, MFS agrees to offer to BA Collocation (at MFS’s option either Physical or Virtual) 
of quipmcnt for purposes of Interconnection (pursuant to Section 4) on a nondiskminatory 
basis and at comparable rates, terms and conditions as MFS may provide to other third parties. 
MFS shall provide such Collocation subject to applicable Tarifk 

133 When MFS is Virtually Collocated on the date hoof on a premise that was 
initially prepared for Physical Collocation for MFS, MFS may elect to (i) retain its Virtual 
Collocation in that premises, and/or (ii) establish Physical Collocation in that prrmiscs pursuant 
JO cunent procedures and applicable Tarif%. BA will not assess to MFS non-recur&g charges 
for central Office common area construction to transition existing virtual collocation 
arrangements to physical collocation arrangements in offices where MFS previously paid such 
charges. BA will also waive cage construction charges for cages of the same size originally paid 
for by MFS. MFS shall coordinate with BA for rearrangement of MFS’s quipmen facilities, 
and circuits. AI1 applicable Physical Collocation recurring charges shall apply. 

13.4 Where MFS is Virtually Collocated on the date h-f on a premise that was 
initially pqad for MFS as Virtual Collocation, MFS may elect to (i) xtain its Vimal 
Collocation in that premises, or (ii) unless it is not practical for technical masons or because of 
space limitations, convert its Virtual Collocation at such premises to Physical Collocation, in 
which case MFS shall wordinate the construction and rearrangement with BA of its quipmat, 

. . facilities, and circuits, and for which MFS shall pay BA at applicable T&rates. In addition, all 
Physical C0lkation recurring charges shall apply. 

13.5 For both Physical Collocation and Virtual Collocation, the Collocating Party shall 
provide its own 0r third-party leased transport facilities and tcnninatc those transport facilities in 
equipment located in its Physical Collocation space, or in its virtually collocated quipmcnt, at 
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13.6 Collocation shall occur under the terms of each Fatty’s applicable and available 
Tariffi. ColJocation is offered for ti Intcrconuection between the Parties. Unless o&wise 
agrixdtobythcPartiesoreithcrPartyisrequiredby~~cablelawtopamitonitswllocarcd 
prtmws, neither Party shall use a Colkxation Arrangcmcnt’to directly interconnect with a third s . ’ \pany3 quqmcnt or Eacilitics collocated at the same location. 

‘. a 
--; 1) 

‘ihe Housing Party’s premises as described in applicable Tariffs, and ptachase Cross Connection 
to se&es or facilities as described in applicable Tariffs. 

SECl’ION 251(b) PROVISIONS 

14.0 NUMBER PORTABILITY - SECX’ION 251(b)(2). 

14.1 scope 

14.1.1 The Parties shall provide Local Telephone Number Portability (“LTNP”) 
on a reciprocal basis to each other to the extent technically feasible, and in accordance with rules 
and regulations as from time to time prescribed by the FCC and/or the Commission. 

14.1.2 Until Permanent Number Portability is implemented by the industry 
pursuant to regulations issued by the FCC and/or the Commission, the Parties agree to 
reciprocally provide Interim Number Portability to each other at the prices listed in Exhibit A. 
Such agreed-upon prices for INP are not intended to reflect either Party’s views on the cost 
recovery mechanisms being considered by the FCC in its current prcx&ing on number 
Portability issues. 

. - 
14.1.3 Upon the agreement of the Parties or issuance of applicable FCC and/or 

Commission order(s) or regulations mandating the adoption of a Permanent Number Portability 
(“PNP”) armngcment, BA and MFS will commence migration from INP to the agrckd-upon or 
mandated PNP arrangement as quickly as practically possible while minkking intermption or 
degrcdation of s&cc to their respective Customers. Once PNP is implemented, either Party 
may withdraw, at any time and at its sole discretion, its INP offerings, subject to advance notice 
to the other Pq and coordination to allow the seamless and transparrnt conversion of DIP 
Customer numbers to PNP. Upon implementation of PNP pursuant to FCC or Commission 
regulation, both Parties agree to conform and provide such PNP. To the extent PNP rates or cost 
recovery m&anisms arc not established by the applicable FCC or Commission order or 

. regulation mandating the adoption of PNP, the Parties will negotiate in good faith the charges or 
cost recovery mechanism for PNP service at such time as a PNP arrangement is adopted by the 
PattieS. 

14.1.4 Under either an INP or PNP arrangement, MFS and BA will implement a 
process to coordinate LTNP cutokrs with ULL conversions (as described in Section 11 of this 
Agreement). 

_ . _ - .-._. “_ “.. .._._ “^ -. ~----_- 
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14.2 Procedures for Providing INP Through Remote Call Forward& * - ._a 
*. ’ l 

MFS and BA will provide INP through Remote Call Forwarding as follows: 
. - 

14.2.1 A Customer of one Party (“Party A”) elects to become a Customer of the 
otbcr Party (“Party B”). The Customer elects to utilize the original telephone, number(s)- 

corresponding to the Telephone Exchange S&c&) it priviously received from Party A, in 
conjunction with the Telephone Exchange S&cc(s) it will now receive from Party B. Upon 
receipt of a se&e order &om Party B requesting assignment of the number(s) to Party B, Paxty 
A will implement an arrangement whereby all calls to the or&al telephone number(s) will be 
forwarded to a new telephone number(s) designated by Party B, only within the same Exchange 
Area as the original telephone number(s). Party A will route the forwarded traffic to Party B 
over the appropriate traf& exchange trunk groups. 

14.2.2 Party B will become the customer of record for the original Party A 
telephone number(s) subject to the INP arrangements. Upon the execution of an appropriate 
billing stniccs agreement or such other mutually agreed-upon arrangement between the Parties, 
Party A shall use its reasonable efforts to wnsolidate into as f& billing statements as possible 
wllcct, calling card, and third-number billed calls associated with the number(s), with 
sub-account detail by retained number. 

14.2.3 Party A will update its Line Information Database (“LIDB”) listings for 
retained numbers, and restrict or cancel calling cards associated with those forwarded numbers as 
directed by Party B. In addition, Party A will update the retained numbers in the LIDB with the 
screen@ options provided by Party B on a per order basis. Party B shall determine which of the 
screening options offered by Party A should apply to the Party B Customer account 

14.2.4 Party B will outpulse the telephone number to which the call has been 
forwarded to the 911 Tandem Office. Party B will also provide the 911 database with both the 
fonvarded number and the directory number, as well as the appropriate address information of 
the Customer. 

14.2.5 Party A shall be permitted to cancel INP arrangements and reassign the 
telephone number(s) upon receipt of notification tirn Party B or a third party that is authorizd 
to act on behalf of the Customer. Party A shall provide notification to Party B of third party 
orders affectingj the INP service of a Party B customer. The Parties agree to work cooperatively 
to develop proccduns or adopt industry standards or practices wnceming the initiation and 
termination of INP se&e in a multi-carrier environment. . 

14.2.6 T’he Mp scrvicc off& her& shall not initially apply to Nxx Codes 

555,915,976, or 950, or for Fcatun Group A or coin tclcpl~o~c smicc. Upon request of either 
Party, provision of lNP to these services will be mutually negotiated between the parties and 
provided to the extent fiasiblc under negotiated rates, terms and conditions. INP shall not apply 
for any arrangement that would render the foxwarded call Toll Traffic. 
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/ I$23 Jiekicring of ml’ arrangements and t& exchange of scretning 
information sbap be made in acco&we with industry-accepted (~4. OBF developed) format 
and specifications to the extent they have been implcrn& by the Parties. 

143 Proc&ks for Providing INP Through Direct Inward Dial Tnuk (Flex- 
DID) Eikr Party @+lsorequest INP through Direct Inward Dial Trunks pursuat% to any 
applicable Tar& ‘, 

‘1 
14.4 Proccdu& for Providing LTNP Through Full Nxx Code Migration Where 

eithcrPartyhasactivatedanentireNXXforasingleCustomcr,or~~asubstantiatpottion 
of an ?XX for a single Customer, with the rmaining numbers in that NXX either reserved for 
firturc use by that Customer or otbc+sc umtscd, if such Customer chooses to race& Telephone 
ExchangeSenice~mtheotherPrtrty,thefirstPartyshallcooperatewiththesecondPartyto 
have the entire NXX rcassigndd in the LERG (and associated industry dlmbase, routing tables, 
etc.) to an End office operated by the second Party. Such tran&r will be accomplished with 
appropriate coordination behvcen the Parties and subject to appropriate industry lead-times for 
movements of Nxxs tirn one switch to another. Neither Party shall charge the other in 
connection with this wordinatsd transftT. 

14.5 Receipt of Terminating Compensation on Traffic to XNP’cd Numben 

Tbc Parties agree in principle that, under the INP arrangements described in subsections 
142 and 14.3 above, terminating compensation on calls to INP’cd numbers should be received 
by each Customer’s chosen LEC as if each call to the Customer had been originally ad&s& by 
tie caller to a telephone numb bearing an NPA-NXX directly assigned to the Customer’s 
chosen LEC. In order to accomplish this objective where INP is employed, the Parties shall 
utilize the process set forth in this subsection 14.5 whereby ten&at& compensation on calls 
subject to INP will be passed from the Party (the “Performing Party”) which performs the INP to 
the other Party (the “Receiving Party”) for whose Customer the INP is provided. 

14.5.1 The Parties shall individually and wllectively make best efforts to track 
and quantify INP traffic between their networks based on the CPN of Czech call by identifying 
CPNs which arc IN’P’ed numbers. The Receiving Party shall charge the Performing Party for 
each minute of INP tic at the TNP Tr&ic Rate specified in subsection 14.53 in lieu of any 
other compensation charges for terminating such tic, except as provided in subsection 14.52. 

14.5.2 By the Interconnection Activation Date in each LATA, the Parties shall 
joidy estimate for the prospective six months, based on historic data of all ?raf& in the LATA, 

* the percentages of such tic that, if dialed to telephone numbers bearing NPAWCXs directly 
assigned to a Receiving Party (as opposed to the INP’ed number), would have ban subject to (i) 
Reciprocal Compensation (“R&p Traffic”), (ii) appropriate intrastatt FGD charges (“Intra 
Traffic”), (iii) interstate FGD charges (“Inter T&Kc”), or (iv) handling as Transit Traffic. On 
the date which is six (6) months after the Interconnection Activation Date, and themafter on each 
suwccding six month anniversary of such Interconnection Activation Date, the Parties shall 
mblish new INP traffic percentages to be applied in the prospective six (6) month period, based 



08 the Pnfonning Party’s choice of actual INP traffic percentages from the prewd@ six (6) ‘. 3 1 
month period or historic data of all traffic in the LATA. *’ 

14.53 nelNPT~cRliteshaubeequaltothcsumofi 

(R&p TraSc percentage w the Reciprocal Compensation Rate set forth in Exhibit A) 
m 

(bra Tra& percentage w Receiving Paity’s effective inttas&& FGD rates) 
h 

(Inter Tra& percentage a Receiving Party’s effective inters@& FGD rates). 

The Rweiving Party shall compensate the Performing Par&y for its billing and collection 
of charges for the intrast~e and in&state FGD access se&cc’s provided by the Receiving Party 
~athirdpartythroughthcgrtatcrof(i)the~~wbetwetnthtintrastateandintcrstatcFGD 
rates of the Receiving Party and the Performing Party, or (ii) three percent (3%) of the 
Performing Party’s intrastate and interstz& FGD revenues for INP’ai numbers. Under no 
circumstances shall the Performing Party, in performing the big and collections service on 
behalf of the Receiving Party, be obligated to pass through more than ninety seven percent (97%) 
of its FGD access charge to the Receiving Parry in connection with any given INP’ed call. 

14.6 Recovery of INP Costs Pursuant to FCC Order and Rulemaking 

NOtdhStanding anything to the wntrary contained in this Section 14, in light of the 
FCC’s First Report and Order and Further Notice of Proposed Rulemaking, adopted June 27, 
1996, in CC Docket 95-I 16 (the “order”), the Parties stipulate and agree as follows: 

14.6.1 The rates listed in Exhibit A for the provision of INP ti appropriate 
amounts that each Party providing lNP seryice should recover for the provision of those INP 
fimctionalities in BA’s operating &tory. For the INP functions it provides, each Party should 
be allowed to recover these amounts in a manner consistent with any final FCC and/or 
Commission order on INP cost recovery (such as a state-wide fund contributed to by all 
telecoInmunicatioIls carriers). 

14.6.2 Within three (3) weeks of the Effective Date, the Parties will jointly seek a 
Commission procwding and ruling to develop and implement an INP cost recovery mechanism 
consistent with the policy described in the Grder and/or any subsequent FCC or Commission 
decision. 

. 
14.63 Until such time as a final FCC and/or Commission order, pursuant to 

subsection 14.6.2 above, is implemented, each Parry will provide INP service to the other Party 
at the INP rates listed in Exhibit A. All revenues received by the providing Party tirn its 
provision of INP seryice to the other Party shall be placed into an escrow fund maintained by or 
tracked separately by the providing Party. Upon issuance of a final FCC and/or Commission 
order, and to the extent that it permits the Party providing INP to recover the associated costs 
&om a state-wide fund, the providing Party shall refund to the purchasing Party an amount equal 
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to the amount it rewvers from such fitnd fii its provision of INP service to the p~&&&~~Paiijl 
+om the Effective Date, provided that in no event shall the reM amount exceed the aggrebte 
amotmt the providing Party has received tirn the purchasing Party for INP SC&CS. If no such . 
fund is ordered or establishtd, the providing Party shall retain the full amount of the revmues 
txacked or held in escrow by it pursuant to this subsection 14.6.3. : . . 

2.. 
14.6.4 The Parties agree that neither Party tives its rights to advocate its views 

that are consistent with this subsection 14.6 on the appropriate DIP cost rewvexy mechanisn$~or 
to present such views bcfm any relevant regulatory body or other agency as they relate to FCC 
or Commission actions on INP cost recovuy. 

15.0 DIALING PARITY - SECIlON 251(b)(3). 

BAandMFSshalleachprovidethtothcrwithnondiscriminatoryaccesstosuchservicts 
and information as are necessq to allow the other Party to implement dialing parity for Telephone 
Exchange Service, operator services, dhxtory a&stance, and dhWory Min.8 information with no 
unreasonable dialing delays, as requid under Section 25 1 (b)(3) of the Act. 

16.0 ACCESS TO RIGHTS-OF-WAY - SECCION 251(b)(4). 

Each Party shall provide the other P~IIY access to its poles, ducts, rights-of-way and 
conduits it owns or controls in wnformance with 47 U.S.C. 0 224, as set forth in Exhibit A, where 
ficilities are available, on terms, conditions and prices comparable to those offered to any other 
entity pursuan t to each Psrty’s applicable Tariffs. Where no such Tfi exist, such access shall 
be provided in accordance with the reqirements of 47 U.S.C. 4 224, inchding any FCC 
regulations that may be issued. In addition, the Parties agree to review any exist@ rights-of-way 
arrangements between them in order to bring such anangements into wnformance with the 
requirements Of 47 U.S.C. 5 224 within ninety (90) days of the da& hereof. In w&&g such 
review and making the necessary conforming changes, if any, the Parties agr# to wnsider the 
appropriateness of applying such changes on a remxctive basis to the date hereof. Ifthe Parties are 
unable to agrtt on the necessary changes to the existing armngements or the appro$.ateness of 
applying them on a retroadve basis, the Parties may invoke the procedures set forth in subsection 
29.9 below. 

. 17.0 DATABASES AND SIGNALING. 

17.1 Each Party shall provide the other Party with access to data&es and 
associated signaling necessary for call routing and completion by providing SS7 Common 
Channel Signaling (CCS) Interwnnection in accordance with existing Tarif%, and 
Interconnection and access to SOci/888 databases, LIDB, and any other necessary databases in 
accordance with existing Tarif% an&or agreements with other u&El&d carriers, as set forth in 
the Exhibit A. Altematively, either Party may secure CCS Interwnne$ion fi-om a wmmercial 
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SS7 hub provider, add 2 that’& the other Party will permit the purchasing Party to’- the 
same databases as would have been accessible ifthe purchasing party had wnnectui directly to 
the other Party’s CCS network. . 

. 

172 The Parties will provide CCS SignaIing to one another, where and as available, in 
wnjunction with ail till Tra&, Toil Traffic, Meet Point Billing T&ic, and Transit Traffic. 
The Parties will wopcrate dn ,the exchange of TCAP messages to Mlitate in-i of 
ccs-based f=tLtres between their reqxctive networks, including all CLASS features and 
fixations, to the extent each Party offas such feanats and functions to its Customers. All CCS 
SignaIing parameters will be provided upon request (where available), including called party 
number, calling party number, originatiq line information, calling party category, and charge 
number. All privacy indicators will be honored. The Parties will follow alI Ordering and Billing 
Forum-adopted standards per&ing to CIC/OZZ codes. Where CCS Signaling is not available, 
in-band multi-~uency (MF) wink start signaling will be provided. Any such MF anangement 
will require a sepamte local trunk circuit between the Parties’ reqctive switches. In such an 
arrangement, each Party will outpulse the full ten-digit telephone number of the called party to 
the other Party. 

17.3 Each Party shall provide trunk groups, where available and upop rtasonablc 
request., that are wnfigured utilizing the B8ZS ESF protocol for 64 kbps clear channel 
transmission to allow for ISDN interoperability between the.Parties’ mspective networks. 

17.4 The following publications describe the practices, procedures and specifications 
generally utilized by BA for signaling purposes and is listed herein to assist the Parties in 
meeting their respective Interconnection responsibiities related to Signaling: 

(a) Bellwre Special Report SR-TSV-002275, BOC Notes on the LEC 
Networks - Signaling; and 

00 Bell Atlantic Supplement Common Channel Signaling Network Interface 
Specification (BA-905). 

17.5 Each Party shall charge the other Party mutual and reciprocal rates for CCS 
Signaling as follows: BA shall charge. MFS in accordance with Exhiit A hereto and applicable 
Tariffs; MFS shall charge BA rates equal to the rates BA charges MFS, u&ss MFS’s Tariffs for 
CCS signaling provide for lower genemlly available rates, in which case MFS shall charge BA 
such lower rates. 

, 

18.0 COORDINATED SERVICE ARRANGEMENTS. 

18.1 Intercept and Referral Announcements. When a Customer changes its se&ce 
provider f?om BA to MFS, or from MFS to BA, and does not retain its original telephone 
number, the Party formerly providing service to such Customer shall provide a referral 
announcement (“Referral ‘Announcement”) on the abandoned telephone number which provides 

. 
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details on the Customer’s new number or provide other appropr&e infixmation to the extent 
known. Referrat AMouncements shall be provided recipro&ly, f&e of charge to either the other 
Party or the Customer to the extent the providing Patty does not charge its own customers for 
such service, for a period of not less than four (4) months after the date the Customer changes its 
telephone number in the case of business Customers and not less than sixty (60) days afkr the 
date the Customer changes its telephone number in the case of r&i&al Customers. However, 
if&her Party provides Referral Announcements for difknt periods than the above rqective 
periods when its Customers change their telephone numbexs, such Party shall provide the same 
level of sewice to Customers of the other P8rty. 

18.2 Coordinated Repair Cdla. MFS and BA will employ the following m 
forkdlingmisdktctedrcpaircalls: 

18.2.2 To the extent Party A is identifkble as the correct provider of suvice to 
CustomezsthatmakemisdirectedrcpaircallstoPsrtyB,~Bwillimmediatclynf~thc 
Customers to the telephone number provided by Party A, or to an information source that can 
provide the &phone number of Party A, in a courteous mamxr and at no charge. In responding to . . 
r~&~~24 repair calls, neither Party shall m&e dkpa@ng remarks about the other Party, its 
SQyjcts, mtes, or service quality. : 

183 Customer Authorization. In order for either Party to order or ten&ate service on 
. behalf of the other Party’s Customer, the questing Party must have proper written authorization 
f+om the customer in its fiics, and provide a copy of such authorizati& to the other Party upon 
quest In the event the requesting Party (i) lkiis to provi& a copy of the Customer’s proper 
written auZhorization upon request, (ii) quests changes in the other Party’s Customer’s swice 
without having such authorization in its Sks, or (ii) n&akcnly changes the other Pa@+ 
Customn’sservice,thcnq~PartyshallbetiablttotbeotherPartyforsllchargesthatwould 
be appkable to the Customer for restoring service to the other Party. 

19.0 DIRIXXORY SERVICES ARRANGEMENTS 

BA will, upon rcqusr, provide the following dimtory saviccs to MFS in accodancz with 
~etumssctforthhcrcin IDthi5Scction19,rcf~toaMFSCustomcs’sPimarylisting” 
shall me811 such Customer’s name, addresq and main telephone number, which number falls w&in 
the Nxx codes directly assigned to FS or is retained by MFS on the Customer’s behalfpursuant 
to LTNP afiangements with BA or any other can% within the geographic rata covered in the 
relevant BA diwory. 



19.1 DiFcctory Listings and Directojt Di&Q.&ionr 
.’ 

19.1.1 BA will include the MPS Customer’s p&xy listing in its “white Pages” 
dimtory (xesidence and business hstings) and “Yellaw Pages” directory @siness Mings) that 
covertheaddressoftheCustomer. LisGngsofMFS’sCWm~tibeinter&dwhhlistingsof 
BA’s Customers and the customaS ofotherL+ECGncl~in-theBAdirec&es. MFSwiIlpay 
BAa~~charntassctforthin~bit6;fotpravidingsrrhraviceforeschMFS 
Customer’sprimsiylisting. MFSwill:alsopayBA’sT~~cba%es,asbrecascmayk,for 
dditionaI and fbreign white page listings and other white pages services for MFS’s Customers. 
BAwillnotquireaminimumnumberofMingsperor&. 

19.12 BA will also include the MFS Cus&mer’s primq h&g in BA’s direcq 
assistaactdatabaEeonthesamebasis~BA’sowaCustomersarrinci~asweilasiaany 
electronic directories in which BA’s Customers are ordin&ly included, for no charge other than the 
Charges identified in Subsection 19.1.1. 

19.1.3 BAwilldistriiutetoMFSCustomers wpiesoftheirprimqwbitepages 
~ye~owpagesdirectoriaatthescrmetimeandonthesame~thatBAdisbibutesprimary 
directories to its O-MI Customers. BA will also deliver a reasonable number of such dixxt&s to 
MIS. These distributions will be made for no additional charge. MFS and its Customers may 
request additional dhectories from BA’s Directory FuUXtnent Centers, which Centers will provide 
such additional dhxtories for the same charges applicable to comparable requests by BA 
Customers. 

19.1.4 BA will include all MFS NXX codes associated with the areas to which 
each directory pertaiq along with BA’s own NXX codes in any maps or lists of.such codes 
which are wntained in the general refmnce portions of the directories. MFS’s NXX codes shall 
appear in such maps or lists in the same manner as BA’s Nxx information. 

19.1.5 MPS shall provide BA with daily listing infiion on all new MPS 
Customers in the format required by BA or a mutually-agreed upon industry standard format. Tbc 
infomzation shah include the Customer’s name, address, telephone number, the delivery address 
andnumbtrof~~tobedtliv~arJ4inthecaseofabusiaesslisting,~primsry 
businessheadingunrla~chtbtbusinessCustomadtsirrstokp~andanyothcr 
information ne-cessq for the publication and dcliveay of dhecto&. h4PS will also provide BA 
with~yIistinginformstionshowingcustomasthathavtdisco~0rtaminatedtheir 
~scrvice with MFS. BA will provide MFS with w-on of list& order activity within forty 

. eight (48) horrrs. 

19.1.6 BA will acuxd MFS’s directory listing information the same level of 
coniidaaiality which BA accords its own dkctoty listing infimaion, and BA shaI.I ensure that 
awcss to MB’s dircctoty listing information will be used solely for the purpose of pmviding 
directory services; provided, howcvcr, that BA may UC or license infbm@ion contained in its 
directory listings for direct marketing putposes so long as tht hAFS Customers are not sepamtely 
Sent&d as such; and provided further that MFS may identify those of its Customers that request 
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a ..- . that~namtsnatksoldfordirca~~puIposcs,andBAwillhonbr~nrlusuu,the 

. same extent as it does for its own Customers. 

. - 
19.1.7 BA or BA’s publisher shall provide h4FS with a report of all MFS 

Customer listings ninety (90) days prior to directory publication in such form and format as my 
s - 

-1 ~@emutuaUyagrecdtobybothParties. BothPartiesshallusetheirbesteffortstoarsrrrcthe 
\ accura&listingofsuchinfoxmation. BAwillalsopravi&MFS,uponrtqucsfacopyoftheBA 

Y, listings standards and speciiications manual. In addition, BA will provide MFS with a listing of 
Yellow Pages headings and directory close schedules on an ongoing basis. 

19.1.8 MFSwilladheretoaUpracticcs,stand&,andethiakqukm~ofBA 
with regard to list&s, and, by providing BA with listing informatios warmntstoBAthatMFShas 
Iherighttoplacesu&MingsonbehalfofitsCustomas. h4FSagrasthatitwiUWktake 
timmercially practicable and reasonable steps to attempt to ensmc that any business orpcrsonto 
~listedisarrthoriztdandhasthtri~(i)toprovi&the~~orscrviceoff~aadCr)touse 
any personal or corporate xu3me, trade name or language used in the listing. . 

19.1.9 BA’s liability to MFS in the event of a BA error in or omission of a listing 
shall be subject to the same limitations that BA’s liabiity to its own Customers are subject to. In 
addition,MFSagf#stotakc,withrrspxttoitsownCustomers,allnasonablestepsto~that 
its~dBA’sliabilitytoMFS’sCustomcrsinthe~~tofaBAerrorinoromissionofalisting 
shall bc subject to the same limitations that BA’s liability to its own Customers are subject to. 

19.2 Yellow Page Maintenance. T’he Parties agru to work cooPer&ely tq ensure that 
Yellow Page advertisements purchased by Customers that switch their sayice to h4FS (incf~ 
Customers utiking MFS-assigned telephone numbers and MFS Customers utilizing LTNP) are . 
mamtaid without interruption. BA will allow MFS Customers to purchase new Yellow Pages 
advertisement5 without di scrimbation, under the identical rates, terms and conditions as apply to 
BA’s Customers. BA and IvFS may implement a commission program whereby h4FS may, at 
MFS’s sole discretion, act as a sales, billiq and collection agent for Yellow Pages 
advertisements purchased by MFS’s Telephone Exchange Service Customers. 

193 Sewice Information Pages. BA will include in the “Customer Guide” or 
comparable &on of the applicable white pages dkctories listings provided by h4FS for MFS’s 
indlation, repair and customer service and other essential sekce oriented information, as agreed 
by the Parties, including appmp&e identifying logo. Such listings shall appear in the manner 
agreed to by the Parties. BA shall not charge MFS for inclusion of this essential sc&ce-oriented 
information, but reserves the right to impose charges on other information MFS may elect to submit . 
and BA may elect to llccept for inclusion in BA’s white pages dinctories. BA will provide MFS 
with the annual directory close dates and nzsonable noticc of any changes in said dates. 
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19.4 Directory Assistance (DA); CalI Completion f 

: 
’ , ..- 

19.4.1 Upon quest, BA ti provide MFS with directory a&stake an&or call 

. completion services substantially in accordance with the texms set forth in the form Directory 
A&stance and CaIl Completion Scrvic& Agreement appended hereto as Exhibit C. , * . 

19.42 Also upon quest,, BA will provide to MFS open&r services Qunk 
groups, Utilizing Feature Group D type signaling, with ANI, minus 022, wh& intcrcoMecting 
to the BA operator services nenvork. 

20.0 COORDINAT’ION WTH TARIFF TERMS 

subsequent to the ESctive Date). Those rates and chsges for sQyfces, fkiies, and arrangements 
~~riotdtsi~withanastciisk,aadrcfrratctorsrridarticaltoarattcontaintdinaa 
QdstingTariffofthtprovjdingParty,~conformwitbthosccontairredinthethm-prtvailing 
T~andvaryinaccordancewithany~,csthatmaybe~~tDT~ratts~~~ 
subsequknt to the Effective Date. Even the aster&d fixed rates and charges shall be changed to 
reflect any changes in the Ttirarcs and charges they refkzuxe, however, ifthe Parties agree to 
adopt the changed T&rates and charges. 

202 Ex~twithrrspeatothcratesand~~drscribedinsubscction20.1 above,all 
other terms contained in an applkable TarZ of the providing Party shaIl apply in connection with 
its provision of the particular service, facility, and axmngement hereunk 

21.0 IN-CE 
. 

21.1 MFSshallmaintz&d&gthetermofthisAgretmmfatl i.nsmmedorbonds 
quiredbylawandneccsssry to satisfy its obligations under this Agnancnt, inch&& without 
limitatiq its obligations set forth in Section 25 hereof. At a minimum and without limiting the 
foEgoing wvcnan~ MFS shall ma&tab tic following innaaace: 

(a) Commercial Gemal Liability Insurance, on an occmene basis, inchlding 
but not limited to, premises-operations, broad form propaty we, products/wmpleted 
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1’ ‘$~a&, c4mLuaI liabiity, idepuxht wntractors, and personal injury, with limits of 

-at leastW,OOO,OOO wmbiied single limit for each occ\fmflct. 

(b) Automobile Liiity, Comprehensive Form, with limits of at least SSOO,OOO 
w&ii single limit for each B. 

’ \(e) 
s 

Excess Liabiility, in the umbrella form, with limits of at least s1s,oOo,ooo 
camlimed single limit for each B. 

(a) .-Worker’s cOmpcnsdion Insurance as required by law and Employer’s 
LidJiliQ Insurance With limits of not less than $1 ,OOO,OOO per occuxuz. 

212 MFS.shall name BA as an additional insured qn the fqoing insurance. IvFS 
8grUS that h4FS’S inSUm and anyone claiming by, throl& under or on behalf of MFS, shall 
have no claim, tight of action, or right of subrogation, against BA, BA’s al5kted companies, or 
the dire&m, officers or employees of BA or BA’s affilintrA wmpanies, based on any loss or 
liabiity insurable +der the foregoing insuance. 

213 MFS shall, within tsvo (2) wttks of the date herwf and on a quarterly basis 
the, fbmkh fxhhtes or other adequate proof of the foregoing kurancc. The cutificates 
or other proof of the foregoing ixsmmce shall bc sent to: Bell Atlantic, Insumnce A-on 
Group, 1320 N. Court House Road, 4th Floor, Arlington, Vii 22201. In addition, MFS shall 
rcquk its agents, rqxesentatives, or contractors, if any, that may enter upon the premks of BA or 
BA’s sated companies to maintain similar and appropriate irlslmwand,ifnqucsted,to 
furnish BA catificates or other adequate proof of such insurance. CertiGcatesfirmishedbyMFSor 
MB’s agents, representatives, or wntrxtors shall wntain a clause stating: “Bell Atlantic - 
Pennsylvania, Inc. shall be not&d in writing at least thirty (30) days prior to cancellation of, or any 
matezial change in, tbe insmnce.” 

22.0 TERM AND TERMINATION. 

22.1 This Agreement &all be effective as of the date fust above wrirtcn and continue in 
cffkt until July 1,1999, and thereafkr the Agreement shall wntinue in fom and effect unless and 
until tumhted as provided herein Upon the expimtion of the initial term, eithkr Party may 
termha& this Agreement by providing written notice of termktion to the other Psrty, such written 
notice to be provided at least ninety (90) days in advance of the dale of WminaYion. In the event of 

. such tumidon, those service arrangements made available under this Agrumcnt and exis&q at 
.thetimeof tmnktion &all wdme without intcmtption under (a) a new agummt cxcmted by 
the Parties, (b) stmdard hcrconncction tams and cmditions approved and made generally 
effkctive by the Commission, (c) T&f terms and conditions generally available to CLEC, or (d) if 
none of the above is available, under the terms of this Agnrment on a month-to-month basis until 
such time as (a), (b), or (c) becomei available. 
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22.2 Forsenice’~~mtsmadeaMilablermderthis~~tand~~thc., 
time of ttrmination, if the standard Imerwnnection terms and wnditions or TarifF terms”and 
wnditi0nS result in the non-ten&&g Party physically matTar& fiditics or in&ring 
programming cxpcnse, the non-krmi&ng Party sball be entitled to recover such Fement or * 
propmming costs, tirn the term&&g Party. By mutual agreaenc the Parties may jointly 
petitianthe~~bOdieSforpcrmissiantohavcthisAgncment~.aI1Y .‘, 
&urestandsrdiredagrecmentsormlesassuch~mighMoptorappmve. 

223 IfcithcrPartydcfaultsin~paymcntofanyamountduthcrrrmder,orifeithcr 
Party violates any other provision of this Agreemel& and such default or violation shall wntinue 
forsixty(60)rfavsafftrwritrtnaoticcthcrtof,theotherPartymBY~thiSA~errtand 
sexvices hueunder by wittra notice; provided the other Party has provided the defaulting Party and 
thtappropriatcfedcraland/or~rtgulatorybodieswithwritten~ccatleasttwtntyfive(2S) 
days’priortotnminatingservicc. NoticcshallbepostcdbycutificdmaiI.,retumnceiptnquested. 
lfthc dcfidting Party cures the default or violation within the twenty five (25) day period, the other 
Party will not termkte se&cc or tbis Agreement but shall be entitled to recover all costs, if any, 
incurred by it in connection with the default or violation, including, without limitation, costs 
incurd to prepare for the term&&ion of se&e. 

23.0 DISCLAIMER OF REPRESENTATIONS AND W-S. 

EXCEPT AS EXPRESSLY PROVIDED UNDER THIS AGREEMENT, NEITHER 
PARTY MAKES ANY WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT TO ‘THE 
SERVICES, FUNCTIONS AND PRODUCTS IT PROVIDES UNDER OR CONTEMPLATED 
BY THIS AGREEMENT AND TXE PARTIES DISCLAIM THE IMPLIED W-ES 
.OF MERCHANTABILITY OR OF FITNESS FOR A PARTICULAR PURPOSE. 

24.0 CANCELLATION CHARGES. 

Except as provided in this Agreement or as otherwise provided in any applicable Tari& 
no canwllation charges shall apply. 

25.0 INDEMNIFICATION. 

. 25.1 Each Party agrees to release, indemnify, defend and hold harmless the other Party 
tirn and against all losses, claims, demands, damages, expenses, suits or other actions, or any 
liability whatsoever, including, but not limited to, costs and attorneys’ fees (wl.lwtivcly, a “Loss”), 
(a) whether suffered, made, instituted, or asscTted by any other party or person, (i) relating to 
pasod injury to or death of any person, or for loss, damage to, or destruction of real and/or 
personal property, whether or not owned by otheq incurred during the term of this Agreement and 
to the extent proximately caused by the acts or omissions of the indemnifjkg Party, regardless of 
the form of action, or (ii) ariseg out of BA’s listing of the directory listing information provided by 
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MFS pursuant to substction ‘i 9.1, or (b) suffer=& made, instituted, or Bsscrtcd by its own 
customer(s) against the other Party aris@ out the other Party’s provision of &ces to the 
indemnifying Party under this Agreement. NotwiWanding the foregoing indemScation, nothing 
in this such Section 25. shall tiect or limit any clahq mxdies, or other actions the indemnifying 
Party~hffve~te~~cdPaity~this~~~yothcrcontrscSoraIlY 
applicable Tarif%( qulations or laws for the indemnified Party’s provision of,said senkes. 

. ..\ 

252 Theindemni5cationprovidedhereinshaUkwnditionedupon: 

(4 ?he indemn%ed Party shall PromptIy not@ the indemni@g Party of any 
actiontakenagainsttheindemnikdP83tyr&ingtotheindemnScation 

0 The indmnifjkg Party shaIl have sole au&o&y to defend any such action, 
including the sektion of legal wunsel, 8nd the indemSed Party may engage qarate 
legal counsel only at its sole cost and expense. 

(c) In no event shall the indemr@ng Party settle or wnsent to any judgment 
pertahhg to any such action without the prior written consent of the indemnified Party, 
which consent shall not be unreasonably withheld. 

(a The indemnified Party shall, in all cases, assert any and all provisions in its 
Tariffsthat~tliabilitytothirdpartiuasabartaaIlyrecovcrybythethirdpartyclaimant 
in excess of such limitation of liabiity. 

W The indemnified Party shall offer the indemni@ing Party all rezwnable 
uqeration and assistance in the defense of any such action. 

253 In addition to its indemnity obligations under subsection 25.1, each Party shall 
provide, in its tariffs and contracts with its Customers that relate to any Telecommunications 
Service or Network Element provided or contemplated under this Agreement, that in no case 
shall such Party or any of its agents, contractors or others retained by such parties be liable to any 
Customer or third party for (i) any Loss relating to or arising out of this Agreement, whether in 
contract or tort, theit exceeds the amount such Party would have charged the applicable Customer 
for the sexvice or function(s) that gave rise to such Loss, and (ii) any Consequential Damages 
(as defined in subsection 26.2 below). 

1 

26.0 LIMITATION OF LIABILITY. 

24.1 Except as may be provided pursuant to Section 27 below, the liability of either Party 
to the other Party for damages arising out of failure to comply with a direction to install, restore or 
terminate facilities; or out of failures, mistakes, omissions, intemqXions, delays, errors, or defects 
owurring in the course of fiunishing any StTvices, arrangements, or fkilities hereunder shall be 
determined in Bccofdance with the terms of the applicable tariB(s) of the providing Party. -In the 
event no tariff(s) apply, the providing Parry’s liability shall not exceed an amount equal to the pro 
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rata monthly charge for the period in which such failures, mista& omissions, intaqtions, 
delays, errors or defkcts occur. Recovery of said amount shall be the injured Party’s sole and 
excltie remedy against the providing Party for such Mhtres, r&takes, omissions, intemrptions, 
delays, UTors or defects. 

26.2 NeithrrPaityshallbeliabletothcothrinc4nnectionwiththeprwisionoruseof 
scrviccsOff~~this~entforindirecS~idental~,~~orspedal 
damage& including (without limitation) damages for lost pmfits (wktively, “Consequential 
Damages~, ngardks of the form of action, whether in contra& warranty, strict liabiliq, or tort, 
includin& without limitation negIigence of any ki& even if the other Party has been advised of 
the possibility of such damages; provided, tbat the forgoing ahall not limit a Party’s obligation 
under Section 23. 

263 TheParties~thatntitherPartyshall~liabletothtcustomcrsofthtothnParty 
in connection with its provision of services to the other Party under this Agreement. Nothing in 
this Agreement shall be deem4 to create a third party beneficiazy relationship bawetn the Party 
proviw the service and the customers of the Party purchasing the service. In the event of a 
dispute involving both Parties with a customer of one Party, both Parties shall assert the 
qplicabiity of any limitations on liability to customers that may be wntained in either Party’s 
applicable Tariff(s). 

27.0 PERFORMANCE STANDARDS FOR SPECIFIED A-S. 

27.1 Certain Definitions. When used in this Section 27, the following terms shall 
have the meanings indicated: 

27.1 .l “Specified Performance Breach” means the failure by BA to meet the 
Performance Criteria for any one of the three Specified Activities for a period of three (3) 
consecutive calendar months. 

27.1.2 “Specified Activity” means any of the following activities: 

(a) the installation by BA of Unbundled Local Loop Elements for MFS 
(“ULL Installation”); 

. (b) BA’s provision of INP to KFS or 

(c) repair of out of s&cc problems for MFS (“Out of Service Repairs”). 

27. I .3 “Performance Criteria” means, with respect to any calendar month during 
the term of this Agreement, the pkrformancc by BA during such month of each Specified 
Activity (except Out-of-Service Repairs) shown in Schedule 27.0, within the time interval 
shown, in at lcast eighty pcrccnt (80%) of the covered instances. BA shall perform the Out-of- 
Service Repairs within the spccificd time interval in at least seventy percent (70%) of the covered 
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instancts. Within one WC& of each anniversary &the E@kctk Date, the Parties shall jointly 
review BA’s actual network-wide monthly pcrfomikce percentages for Out-of-Service Repairs 
for the preceding year and agree upon any impmvemcnts in the’ seventy percent (7C%) standard 
bad on the actual percentages for any three consecutive month period an&or the full pmccding 
year, up to and including an eighty percent (800/o) ~dard,-as the Out-of-S&cc Repairs 
pcrunme standard applicable to the following year. ’ 

272 Performance Standards. BA shall me& best efforts to meet the Pcrformancc 
Criteria for the three Specified Activitks. In the event BA fails to meet the Performance Criteria 
atanytimed~thtteimofthisAgrttmeat,MFSshallbtentitledtopursucallhmediessct 
Torth in the applicable BA Tariffs, except as may be agreed to by the Parties. In addition, if BA 
commits a Spccificd Ptrformance Breach during the term of this Agrccmcnt, the Parties agree to 
meet immediately to detcdne whether any liquidated damages provisions are appropriate as an 
amendment hereof in light of such Breach and, if so, the terms therein; provided, however, that if 
BA commits a Specified Pcrformancc Breach during initial nine (9) months of this Agreement, 
the Parties agree to meet at the end of the nine-month period. If the Parties are unable to agree as 
to the appropriateness of the liquidated damages provisions and/or the terms therein within 
+xty (90) days after the date of the first meeting pursuant to this subsection, or if no such 
meeting ks ocamcd within ninety (90) days of the end of the nine-month period for rwsons 
other than the mutual agreement of the Parties, the Parties agree to submit to arbitration such 
dimeat and request that the aMrators base their decision on comparable ILEC-CLEC 
interconnection agreements. Unless otherwise agreed to by the Parties, the arbitration shall be 
conducted by a panel of three (3) arbitrators, one to be appointed by each Party pursuant to 
CPR’S Non-Administered Arbitration Rules and subject to the United States Arbiuation Act (9 
U.S.C. 55 l-16)) to be conducted in Arlington, Virginia 7he Parties agree that the liquidated 
damages provisions, if any, finally determined by the arbitral process shall be adopted as an 
amcndmcnt to this Agreement. 

273 Limitations. In no event shall BA be deemed to have failed to meet any of the 
Performance Criteria if: 

27.3.1 BA’s failure to meet or exceed any of the Performance Criteria is caused, 
dircdy or indirectly, by a Delaying Event. A “Delaying Event” means (a) a faiiurc by MFS to 
perform any of its obligations set forth in this Agreement (including, without limitation, the 
Implementation Schedule and the Joint Grooming Plan), (b) any delay, act or fdure to act by a 
Customer, agcn~ rtprcscntativc, or subcontractor of MFS or (c) any Force Majetar Event. If a 
Delaying Event prevtnts or delays BA from performing a Specified Activity, then such Specified 9 
Activity shall be excluded from the calculation of BA’s compliance with the Pcrfo=ce 
Ctitch, protidcd BA performs the Specified Activity in the course of its normal service cycle 
once the Delaying Event no longer exists; or 

27.3.2 the Parties.agrcc to a time interval with respect to a particular order that 
cxwds the interval set forth in Schedule 27. ln such event,, the time interval for BA’s 
performance of the Specified Activit(ies) set forth in the order shall be extended to such later 
date agreed to by the Parties, 
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27.4 Service Qurlity Standrrda. h4FS agrees to specific perfonnzmce standards 
associated with quality of se&e requests as sptcifid in Schedule 27.1. Shld MIT fail to 
.mcet these sewice quality standards, during a period in which BA has failed to meet the 
Performance Ctitcriq BA’s failure d&g such time period shall be cxuscd and not apply 
toward the akulation of a Spcci&d Pcrf&mance Breach. 

375 Records. Each Party &all znai&n complctc and awumtcrccordsinthcmannR 
and format agreed to by the Parties, on a monthly basis, of BA’s pcrfknmanw Lmder this 
Agr#ment of each Specified Activity and its compliance with the Pcrformancc Criteria during 
the initial nine-month period. Each Party shnll provide to the other Party such records in a self-- 
rcpohg format on a monthly basis. ThC Parties agree that such records shall bc deemed 
Troprictary Information” for purposes of subs&on 29.4. 

28.0 COMPLIANCE WITH LAWS; REGULATORY APPROVAL. 

28.1 EachPartyrtprrsentsandwanants~itisnowandwillrrmaininwlllpliaace 
with all laws, regulations, and ordtrs applicable to the performance of its obligations hereunder 
(cdkti~ly, “Applicable Laws”). Each Party shall promptly notify the other Party in writing of 
any governmental action that suspends, uuxels, withdraws, limits, or othcrwisc ma&ally affects 
its ability to perform its obligations hmdcr. 

28.2 The Parties underszand and agree that this Agrccmcnt will be EM with th; 
Commission and may thereafter be filed with the FCC. The Parties covenant and w that this 
Agrccmcnt is satisfactory to them as an agrcemcnt under Section 251 of the Act. Each Party 

~ covenants and agrees to fully support approval of this Agreement by th& Commission or the FCC 
under Section 252 of the Act without modification, The Parties, however, reserve the right to 
seek regulatory relief and o&wise seek rcdrcss from each otha regarding performance and 
implementation of this Agreement. 

28.3 The Parties nc0gni.z that the FCC is currently promulgatiqg regulations 
implementing the Act, including, without limitation, Saztions 251,252, and 271 thereof (the “FCC 
Regulations”), that may affect the terms contained in this AgreemenL ln the cvcnt that any one or 
more of the provisions contained her& is inconsistent with any such FCC Regulations, the Parties 
ape to make 0nIy the minimum revisions neccsszq to Gminate the inconsistency. Such 
minimum &mga w conform &is Agr#mtot to the FCC Reflations shall not be considered 
mattriaI, and shaI1 not require frnthtr Commission approval (txyond any Commission approval 
required under Section 252(e) of iht Act). 

28.4 In the event any Applicable Law other than the FCC Regulations tt+ks 

modification of any material term(J) contained in this Agreement, cithcr Party my rc@c a 
renegotiation of the term(s) that require dirzt modification as well as of any term(s) that are 
reasonably tiected thereby. If neither Party rquests a rcncgotiation or if an Applicable Law 
requires modification of any non-material texm(s), then the Parties agne to make only the minimum 
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29.0 MxscELLANEous. 

29.1 Authorization. 

29.1.1 BA is a corporation duly organizrtd, validly existing and in good standing 
under the laws of the Commonwealth of Pennsylvania and has full power and authority to 
execute and deliver this Agreement and tc perform the obligations hereunder on behalf of’BA. 

29.1.2 MFS is a corporation duly organ&d, validly existing and in good standing 
under the laws of the State of Delaware and has full power and authority to execute and deliver 
this Agreement and to perform its obligations hereunder. 

293 Independent Contractor. Each Party shall perform stryices hereunder as an 
independent contractor and nothing herein shall be construed as creating any other relationship 
between the Parries. Each Party and each Party’s wnnactor shall be solely responsible for the 
withholding or payment of all applicable federal, state and local income taxes, social security 
taxes and other payroll taxes with respect to their employees, as well as any taxes, contributions 
or other obligations imposed by applicable state unemployment or workers’ compensation acts. I 
Each Party has sole authority and responsibili~ to hire, fin and othtisc control its employees. 

293 Force Majeurt. Neither Party shall be responsible for delays or failures in 
performance resulting from acts or owurrcnccs beyond the reasonable conml .of such Party, 
regardless of whether such delays qr failures in performance were foreseen or foreseeable as of the 
date of this Agxwmen$ including, without limitation: adverse weather conditions, fire, explosion, 
power failure, acts of God, war, revolution, civil commotion, or acts of public enemies; any law, 
order, rcgdation, ordinance or rcqirmcnt of any govcmmcnt or leg4 body; or labor unrest, 
including, without limitation, strikes, slowdowns, picketing or boycotts; or delays caused by the 
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&er P&ity or by other service or equipment vcndon; or any other W beyond the . 

29.4 Confidentiality. 

29.4.1 All i!lforma!ion, illcluding but not limited to sptcificatioq microfik& 
photocopies, m3gMic disks, magnetic tzkpcs, dram sketcha models, sttmples, tools, technical 
infbrmation, data, cmploycc rwxds, maps, Sn8ncial lqrts, 8nC~markct da& (i) fknished by one 
Party to ths Other Party dealing with customer spccik, kiity spccik, or usage specik 
information, other than customer information communicated for the purpose of publication or 
Wry database inclusion, or (ii) in written, graphic, elu3romagnctic, or other tangiile form and 
mdd at the time of delivery as “Confidential” or “Proprietary,” or (ii) communicated orally and 
de&red to the receiving Party at the time of delivery, or by written notice given to the receiving 
Party within ten (10) days after delivery, to be “Confidential” or “Prqrictary” (collaztively referred 
to Bs “proprietary information”), shall remain the pqxrty of the disclosing Party. 

29.42 Each Party shall kcq all of the other Party’s Prop&q information 
confidential and shall use the other Party’s Proprietary Information only for performing the 
ccwcmnts contained in this Agreement. Neither Party shall use the other Party’s Proprietary 
InformaGon for any other puqxxe excqt upon such terms and conditions as may bcagrud upon 
bctweta the Parties in writing. 

29.4.3 Unless otherwise agreed, the obligations of confidcnriality and non-use set 
forth in this Agr#mcnt do not apply to such Propsictary Information that: 

(a> was, at the time of receipt, already known to the receiving Party Ike of any 
obligation to keep it confidential as evidenced by written records prqrcd prior to delivery 
by the disclosing Party; or 

09 is or becomes publiciy known through no wrongful act of the receiving 
Party; or 

(6 is rightfblly received from a third person having no dkt or indjrect secrecy 
or confid&ality obligation to the disclosing Party with rtsptct to such information; or 

(4 is ind&ndcntly developed by an employee, agent, or contractor of the 
receiving Party that is not involved in any manner with the provision of seryices pursuant to 
this Agreement and does not have any direct or indirect access to the Proprietary 
Information; or 
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(e> is approved for release by titkn authorization of the disclosing Party; or . 

29.4.4 upon request by the disclosing Psrty, the xsei* Paq shall retlEn all 
tangible copies ofProprietary Information, vkthrr written, graphic or othnwise, except that the 
reccivingParlymayretainoncwpyforarchivalpurpowsonty. 

29.43 Notwithstanding any other provision of this Agrecmczl~ the provisions of 
this~b~on29.4shallapplyta~proprietarylnformationfranishedbyeitherPartytotheothcr 
in furtherance of the purpose of this Agreement, cvw if finished bcforr the Effkctive Dare, 

. 

295 Choice of Law. The wnstmction, interpmt&on and pcrformancc of this 
Agreement shall be governed by and construed inaccordanu:withthelawsofthestatcinwhich 
this Agreement is to be performad, except for its conflicts of laws provisions. In addition, insofar 
as and to the extent fticml law may apply, faderal law will control. 

29.6 Tases 

29.6.1. h&n& With respect to any purcke hmundcr of services, facilities 
or arrangements, if any federal, state or lo=& tax, fee, surcharge or other tax-like charge (a “Tax”) 
is required or permitted by Applicable Law (as defined in subsection 28.1) to be wllccted fkom 
the purchasing Party by the providing Party, then (i) the providing Party shall propkrly bill the 
purchasing Party for such Tax, (ii) the purchasing Party shall timely remit such Tax to the 
providing Party and (iii) the providing Party shall timely remit such wllccted Tax to the 
applicable taxing authority. 

. . 
29.6.2. X . With respect to any purchase 

hereunder of services, facilities or arrangements, if any federal, state or local Tax is imposed by 
Applicable Law on the receipts of the providing Party, which Law permits the providing Party to 
exclude certain receipts received &om sales for resale to a public utility, distributor, t&phone 
company, local exchange carrier, telewmmunications wmpany or other wmmunications 
company (“Telecommunications Company”), such exclusion being based solely on the fkt that 
the purchasing Party is also subject to a tax based upon receipts (“Rtceipts Tax”), then the 
purchasing Party (i) shall provide the providing Party with IlOhC in writing in BccordaD~e with 
subsection 29.6.6 of this Agreement of its intent to pay the Rtccipts Tax and (ii) shall timely pay 
the Receipts Tax to the applicable tax authority. 

29.6.3. - . With respect to any purchase hereunder of 
services, facilities or arrangements that arc resold to a third party, if any federal, state or local 
Tax is imposed by Applicable Law on the subscriber, end-user, Customer or ultimate consumer 
(“Subscriber”) in connection with any such purchase, which a Telecommunications Company is 
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rcqukd to impose an&or collect &om a Subscriber, then the purchasing Party (i) shall be 
rcqukd to impose and/or wllect such Tax &om the Subscriber and (ii) shall timely mmit such 
Tax to the applicable t&ng.authority. 

29.6.4. .f;lr . IftheprovidingParty 
has not received an exemption ccrtificatc and fails to collect any Tax as required hy s&c&m 
29.6.1, then, as between the providing Party and the purchki Party, Q) the purchasing Party 
shall remain liable for such unwllcctcd Tax and (ii) the providing Party shall be liable for any 
interestassesstd~~naadanypenaltyassesstdwithrrspecttosuch~llcctedTaxbysuch 
authority. Ifthc providing Party properly bills the purchasing Party for any Tax but the 
purdhasing Party fails to remit such Tax to the pioviding Pa@ as rcquimd by subsection 29.6.1, 
~asbctwetntheprovidingParcyandthtp~~ingParty,thep~~Parcyshallbc 
liable for such uncollcctcd Tax and any interest assess4 thereon, as well as any penalty assess4 
with respect to such unwlkctui Tax by the applicable taxing authority. Ifthe providing Party 
does not collect any Tax as r@red by subsection 29.6.1 because the purchasii Party has 
provided such providing Party with an exemption certificate that is later found to k inadequate 
by a taxing authority, then, as bctwttn the providing Party and the purchasing Party, the 
purckii Party shall be liable for such unwkctcd Tax and any interest assess4 thereon, as 
well as any penalty assessed with respect to such unwllcctcd Tax by the applktble u&g 
authority. Ifthe purchasing Party fails to pay the Receipts Tax as required by subsection 29.62, 
thes as between the providing Party and the purchasing Party, (x) the providing Party shall be 
liable for any Tax imposcd on its receipts and (y) the purchasing Par& shall be liable for any 
interest assessed thereon and any penalty assessed upon the providing Party with respect to such 
Tax by such authority. If the purchasing Party fails to impose and/or collect any Tax tirn 
Subscribers a~ required by subsection 29.6.3, then, as between the providing Party and the 
purchasing Party, the purchasing Party shall remain liable for such uncollected Tax and any 
intcrcst assessed thereon, as well as any penalty uascd with respect to such uncollected Tax by 
the applicable taxing authority. With respect to any Tax that the purchasing Party has agreed to 
pay, or is required to impose on and/or collect fkom Subscribers, the purchasing Party agrees to 
indmrnify and hold the providing Party harmless on an &r-tax basis for any costs incurred by 
the providing Party as a result of actions taken by the applicable taxing authority to recover the 
Tax &om the providing Party due to the tiltxe of the purchasing Party to timely pay, or collect 
and timely remit, such Tax to such authority. In the event either Party is audited by a taxing 
authority, the other Party agrees to cooperate fully with the Party beiig audited in order to 
respond to any audit inquiries in a proper and timely manner so that the audit and/or any 
muking controversy may be rcsolvui expeditiously. 

. . . 
29.65 s . If Applicable Law clearly 

exempts a purchase hereunder from a Tax, and ifsuch Law also provides an exemption 
proccdurc, such as an exemption-certificate requirement, then, ifthe purchasing Party complies 
with such procedure, the providing Party shall not collect such Tax during the effective period of 
such exemption. Such exemption shall be effective upon receipt of the exemption certificate or 
af5davit in accordance with the terms set forth in subsection 29.6.6. If Applicable Law clearly 
ex&npts a purchase hereunder from a Tax, but does not also provide an exemption procedure, 
then the providing Party shall not collect such Tax if the purchasing Party (i) furnishes the 
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providing Party with a letter signed by an officer requesting such an exemption and citing the 
provision in the Law which clearly allows such exemption and (ii) supplies the #&Xing Party 
with an indemnification agrcmulk rWWnably aWptablc to the pruviding Party (kg., an 
agreement commonly qscd in the industry), which holds the providing Paq haxmicss on an 
afk-taxbasiswithrcspccttoitsforbringtowllcctsuchTax. 

. : 
29.6.6. L . All notices, llimavits, 

cxaqtiorkcdficatcs or other wmmunications r&red or permitIcd to be given by either Party 
to the other, for purposes of this subsection 29.6, shall be made in writing and shall be delivered 
inpersanorsentby~ed~,rrtlanreceipt~~or~~mail,otaw\aier 
xrvictprovidingproofofscrvi#,and~ttothesddresseessetforthinsubsectian29.10asweli 
8s to the following: 

To Bell Atlantic: Tax Admhhation 
Bell Atlantic Network Senices, Inc. 
1717ArchStrcet 
30th Floor 
Philadelpphia, PA 19103 

To MFS: CorpomteTaxDcpartment 
MFS Communications Company, Inc. 
11808 Miracle Hills Drive 
Omahiq Nebraska 68 154 

Either Party may from time to time designate another address or other addressees by giving 
notice is accordance with the terms of this subsection 29.6. Any notice or other communication 
shall he deemed to be given when received. 

29.7 Assignment Neither Party shall assign this Apemat nor any of its rights or 
obligations hereunder without the prior written wnscnt of the other Party, which consent shall not 
be unreasonably withheld. Any assignment or delegation in violation of this subs&on 29.7 shall 
he void and inefftctve and wnstitutc a &fkult of this Agreement. 

29.8 Billing and Payment; Disputed Amounts. 

29.8.1 Except may otherwise be provided in this Agnancns each Party shall 
t submit on a monthly basis an item&d statement of charges incurred by the other Party during the 

pc&ing month(s) for services render4 hereunder. Payment of biicd amounts under this 
Agreement, v&ether billed on a monthly basis or as othcrwist provided hcrrin, shall be due, in 
imme&tcly available U.S. funds, within thirty (30) days of the date of such statement. 

29.8.2 Although it is the intent of both Parties to submit timely and accurate 
statements of charges, fkilure by either Party to present statements to the other Party in a timely 
manner shall not wnstitute a breach or default, or a waiver of the right to payment of the incurred 
charges, by the billing Party%ndcr this Agreement, and the billed Party shall not be entitled to 
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dispute the billing Party’stattment(~) l3ased L itch Ikty*s fidurc to submit them in a timely 
fashion. 

29.8.3 If any portion of an amount dU; to.a Party (the “Billing Party”) under this 
Agreement is subject to a bona fide dispute - the Parties, the Party billed (the 
“Non-Paying Party”) shall within sixty (60) days of its reocipt of the invoice contaikng such 
diqmcd amount give notice to the Billing Party of&e amo~~~ts it dispuw (“Disputed Amounts”) 
and i.nchdc in such notice the spccifk details and reasons for disprrting.cach i&m. The 
Non-Paying Party shall pay when due (i) ail undisputed amounts to the Wing Party and (ii) all 
DisputtdAmotmtsintoaninttrrstbearingesaow~~twithathirdpartycsaowagtnt 
mutually agreed upon by the Parties. 

29.8.4 If the Parties arc unable to resolve the issues related to the Disputed 
Amounts in the normal course of business within ninety (90) days after delivery to the Billing 
Party of notice of the Disputed Amounts, each of the Parties shall appoint a designated 
rtpnsentative that has authority to settle the dispute and that is at a higher lcvei of management 
than the persons wkh direct responsibility for administration of this Agretmcnt. The designated 
reprcscntatives shaI1 meet as o&n as they reasonably deem ncccssq in order to discuss the 
dispute and negotiate in good faith in an effort to resolve such dispute. The specific format for 
such discussions will be left to the discmtion of tbe designated rtphsentatives, however all 
reasonable requests for relevant information made by one Party to the other Party shall be 
bonozd 

29.8.5 If the Parties arc unable to resolve issues related to the Disputed Amounts 
within forty-five (45) days after the Parties’ appointment of designaM rcprescnWives pursuant 
to subsection 29.8.4, then either Party may file a complaint with the Commission to resolve such 

_ issues or proceed with any other remedy pursuant to law or equity. The Commission may direct 
release of any or all funds (including any accrued interest) in the escrow account, plus applicable 
Iate fees, to be paid to tither Party. 

29.8.6 The Parties agree that all negotiations pursuant to this subsection 29.8 
shall remain confidential and shall be treated as compromise and settlement negotiations for 
purposes of the Federal Rul es of Evidence and state rules of evidence. 

29.8.7 Any undisputed amounts not paid when due shall accrue &rest from the 
date such &ounts were due at the lesser of (i) one and one-half pcrocnt (l-l/2%) per month or 

I (ii) the highest rate of interest that may be charged under applicable law. 

29.9 Dispute Resolution. Any dispti between the Parties rcgardiq the intqztation 
or enforcement of this Agrumcnt or any of its terms shall be sddrrssed by good faith negotiation 
between the Parties, in the first instance. Should such negotiations fail to resolve the dispute in a 
reasonable time, either Party may initiate an appropriate action in any regulatory or judicial forum 
of competent jurisdiction. 
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29.10 Notices. Notices given by one Party to the other Party under this Agreement shall 
be iit writing and shsll be (a) delivered personally, (b) delivered by cxprw d&ry &cc, (c) 

. tied, certified mail or &st class U.S. mail postage prepaid, return receipt requested, or (d) 
- ~, 4divcrcd by telecopy to the following addresses of the Parties: w 
‘\ 

‘1 
To MFS: 

MFS hltdcnet of Pcmlsylvani& Inc. 
33 Whitehall St. 
15thFloOr 
New York, NY 10004 . Attn: Director, Regulatory Affairs - Eastem R&n 
Facsimile: 21Y843-3060 

To Bell Atlantic: 

Director - Interconnection Services 
Bell Atlantic Network Services, Inc. 
1320 N. Courthouse Road 
9th Floor 
Arlington, VA 22201 
Facsimile: 703/974-2183 

with a copy to: 

Vice President and General Counsel 
Bell Atlantic - Penn+imi~ Inc. 
1717ArchStxet 
32nd Floor 
Philadelphia, PA 19103 
Facsimile: 215/563-2658 

or to such other address as either Party shall designate by proper notice. Notices will be deemed 
given as of the earlier of (i) the date of actual receipt, (ii) the next business day when notice is 
sent via express mail or personal delivery, (iii) three (3) days afkr mailing in the case of first 
class or cc&cd U.S. mail, or (iv) on the date set forth on the confirmation in the case of 
tekopy . 

29.14 Section 252(i) Otdigatioos. 

29.11.1 If, at any time during the texm of this Agreement, either P&y cnt& into an 
agreemat to provide an integrkd package of sewices or arrangements substantially similar to that 
described herein to another CLEC (ii the case of BA), or another incumbent LEC (m the case of 
MFS), operating within the ame state to which this Agretmcnt applies, on terms significantly 
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